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ASSET PURCHASE AGREEMENT

ASSET PURCHASE AGREEMENT dated as of November 9, 1995
by and among AlliedSignal Laminate Systems, Inc., a Delaware
corporation ("Seller"), Furon Company, a California corporation
("Purchaser"), and AlliedSignal Inc., a Delaware corporation and
the indirect parent of Seller ("Paremnt"),

WITNESSETH:

WHEREAS, Seller, through its Fluorglas division, is
engaged in the business (the "Business") of developing,
manufacturing and selling the products (the "Products") listed in
Schedule A hereto, including (i) pressure-sensitive adhesive
tapes, PTFE flexible composites and fabrications and PTFE films
{the "Fluorglas Core Business") and (ii) metal-clad PTFE/glass
laminates (the "Fluorglas Microwave Business"); and

WHEREAS, Seller desires to sell and Purchaser desires
to purchase certain assets of Seller used primarily in the
Business;

NOW, THEREFORE, in consideration of the mutual
covenants, agreements, representations and warranties contained
herein, the parties agree as follows:

ARTICLE 1. PRURCHASE AND SALE
1.1 Purchage and Sale. Subject to the terms and

conditions of this Agreement and except as otherwise provided
herein, at the Closing, Seller and Parent shall sell, convey,
transfer, assign and deliver to Purchaser, and Purchaser shall
purchase and accept from Seller and Parent, all of Seller’s and
Parent’s right, title and interest in and to (i) all of the assets -
of Seller and Parent primarily used in or primarily related to the
Fluorglas Core Business and all assets of Seller and Parent which
are exclusively used in the Fluorglas Microwave Business, in each
case, together with such changes, deletions or additions occurring
between the respective dates of the Schedules hereto and the Closing
Date in the ordinary course of business, and (ii) such other assets
as are identified in the schedules to this Agreement (the "Assets"),
including without limitation all of Seller’s and Parent’s right,
title and interest in and to the following:

(a) '"Personal Property" of Seller, which term includes
(i) the machinery and equipment, fixtures, furniture, office
equipment, vehicles, tools and other tangible personal property
which is located at the Facilities (as defined in Section 4.18)
and is used in or related to the Business, including but not
limited to those items listed in Schedule 4.5(a) hereto; and
(i1} the wachinery and equipment listed in Schedule 4.5{a}
hereto located at Seller’s plant in La Crosse, Wisconsin,
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utilized exclusively to manufacture metal-clad PTFE/glass
laminates for the Fluorglas Microwave Business;

(b) accounts receivable of the Business as of the Closing
Date, whether recorded or unrecorded, provided that the
accounts receivable of the Fluorglas Microwave Business will be
handled in accordance with the provisions of Schedule 1.1(b)
attached hereto {(the "Accounts Receivable");

{c) inventory of the Business as of the Closing Date,
wherever located, including raw materials, work-in-process and
finished goods (the "Inventory');

(d) the patents and patent applications, trademarks,
trade names, copyrights and licenses specified in Schedule
4.6(a) hereto, and other intellectual property exclusively
used in the Business, including, without limitation, processes,
products, apparatus, formulae, drawings, trade secrets, know-
how, discoveries, inventions (including conceptions of
inventions), software, and design, manufacturing, engineering
and other technical information, except as otherwige expressly
excluded pursuant to Section 1.3 (the "Intellectual Property®);
provided, however, that with respect to such other intellectual
property, except for the provisions of Section 6.7(a), nothing
in this Agreement shall prevent Seller from using such other
intellectual property which (1) is now or hereafter becomes
through no fault of Seller or its Affiliates part of the public
domain, (2) is independently developed by Seller without
reference to Confidential Information (as defined in Section
6.9) which Seller is obligated to maintain in confidence under
Section 6.9, or (3) is made available to Seller by a third
party not in violation of any confidential obligation to
Purchaser;

(e) all contracts, agreements, arrangements, leases,
purchase orders and commitments Of the Business, including
those listed on Schedule 4.7 hereto (the "Contractsa") provided
that Purchaser assumes the obligations under such Contracts;

(£) all sales data and information, customer lists,
supplier lists, engineering and production records, mailing
lists, catalogues, brochures, sales literature, promotional
material, advertising material and other selling material of
the Business;

(g) transferable governmental and other permits, licenses
(other than licenses encompassed within Intellectual Property},
approvals, certificates of inspection, filings, franchises and
other authorizations relating to the Assets including, but not
limited to those listed in Schedule 4.17 hereto (the "Permits
and Licenses");
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(h) all prepaid expenses of the Business except as set
forth on Schedule 1.1(h) hereto;

(1) 1rights of Seller pursuant to any express or implied
warranties, representations or guarantees made by suppliers
furnishing goods or services to the Business;

(j) the land identified in Schedule 1.4.2, including all
buildings, fixtures and improvements attached thereto, and all
rights appurtenant thereto (the "Real Property");

(k} all books and records and all files, documents and
papers (including, but not limited to, those contained in
computerized storage media) pertaining to the Assets, the
Assumed Liabilities (as defined below) or otherwise relating to
the Business and customarily located at the Facilities prior to
the Closing Date (excluding the corporate minute book, stock
transfer ledger and other corporate records of Seller, copies
of which will be available to Purchaser upon reasonable
request); and

(1) the goodwill incident to the Business.

1.2 Non-Agsignable Aggets. Notwithstanding anything
in this Agreement to the contrary, this Agreement shall not
constitute an agreement to assign any Asset if the attempted
assignment thereof, without the consent of a third party thereto,
would constitute a breach of any obligation of Seller or would in
any way adversely affect the rights of Purchaser or Seller
thereunder. If such consent is not obtained, or if an attempted
assignment thereof would be ineffective or would affect the
rights of Seller thereunder so that Purchaser would not in fact
receive all such rights, Seller will, to the extent not
prohibited by or not in violation of any such agreement,

(a) cooperate with Purchaser in any commercially-reasonable
arrangement designed to provide for Purchaser the benefits
(including the exercise of Seller’s rights) under any such Asset,
including enforcement for the benefit of Purchaser of any and all
rights of Seller against a third party thereto arising out of the
breach or cancellation by such third party or otherwise, (b) hold
all funds paid to Seller thereunder con and after the Closing Date
in trust for the account of Purchaser, and (c) remit such money
toc Purchaser as promptly as possible. Any transfer or assignment
to Purchaser by Seller of any property or property rights or any
agreement which shall require the consent or approval of any
third party shall be made subject to such consent or approval
being obtained.

1.3 Excluded Agsgets. Notwithstanding anything to the
contrary contained in this Agreement, the following are not
intended to be sold, assigned, transferred or conveyed to
Purchaser hereunder (the "Excluded Assets"):

NB1-235174.V4 3 1030198
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(a) all cash, cash equivalents and overdrafts of the
Business;

(b) the basic books and records of account and all
supporting vouchers, invoices and other records and
materials relating to any or all income taxes of Seller with
respect to the Business;

(c) any books or records relating to the Assets or the
Business, which were not customarily located at the
Facilities on or before the Closing Date; provided, however,
that Seller shall permit Purchaser to have reasonable access
to such books and records and permit Purchaser to copy the
same to the extent reasonably required for the operation of
the Business after the Closing;

(d) except for any name or logo listed in Schedule
4.6(a), any right to use any name or logo of Seller or its
Affiliates (as defined in Section 4.7 hereof) or any variant
or derivative thereof, including but not limited to "Allied-
Signal," "AlliedSignal," "Allied," "Allied Chemical,"
"Signal," "Oak Materials" or "Oak" whether or not such logo,
name, variant or derivative was used by the Business, other
than in connection with the Inventory being purchased
hereunder;

(e} the insurance policies of Seller pertaining to the
Business and/or the Facilities, and the rights of Seller
thereunder;

(£) all intellectual property not exclusively used in
the Business; provided, however, that with respect to any
such intellectual property which is used in the Business as
of the Closing Date, Seller and Parent will grant to
Purchaser a non-exclusive, paid up, worldwide, royalty free,
freely assignable (without Seller’s or Parent’s consent)
license to use such intellectual property in the Business in
the form attached as Schedule 1.3 (f) hereto (the "License");

(g} all prepaid corporate insurance and taxes related
to the Business as set forth on Schedule 1.1(h);

{(h) the real property and any other assets identified
in Schedule 1.3 (h) hereto; and

(1) any and all assets at Seller’s LaCrosse, Wisconsin
plant not exclusively used in the Business.

1.4 Transfer of Title to the Assets. Seller shall
sell, assign, convey, transfer and deliver the Assets to
Purchaser at the Closing by means of bills of sale and
assignments in the forms attached as Schedule 1.4.1 hereto and
such other endorsements, certificates and instruments of transfer
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as shall be necessary or appropriate to vest good and marketable
title to the Assets in Purchaser, free and clear of any liens,
charges and encumbrances, except as otherwise set forth in this
Agreement or in the Schedules hereto, provided that title to the
Real Property shall be transferred by deed in the form of
Schedule 1.4.2 attached hereto.

1.5 Lease Agregement. At the Closing, Seller and
Purchaser will enter into lease agreements (the "Lease
Agreements”) in the forms of Schedules 1.5.1 and 1.5.2 attached
hereto, pursuant to which Seller will lease to Purchaser the real
property identified therein. The real property being leased
pursuant to the Lease Agreements together with the Real Property
being sold pursuant to this Agreement are sometimes collectively
referred to herein as the "Transferred Facilities."

ARTICLE 2. PURCHASE PRICE

2.1 PRurchage Price. The purchase price to be paid by
Purchasexr for the Assets shall be Nineteen Million Dollars

($19,000,000) (the "Purchase Price") and shall be adjusted in
accordance with Section 2.2. The Purchase Price shall be paid by
Purchaser in full at Closing.

2.2 Post-Closing Adjustment.

{(a) The Purchase Price shall be adjusted dollar-for-
dollar following the Closing Date to the extent that the
Final Net Assets (as defined below) of the Business as of
the Closing Date do not equal the Reference Net Assets (as
defined below). The "Final Net Assets" means the aggregate
amount of the Assets, minug the aggregate amount of the
Assumed Liabilities (as defined below), recorded on the
statement of assets and liabilities of the Business as of
the Closing Date prepared and audited in accordance with the
procedures set forth herein (the "Closing Statement of
Agsets and Liabilitiea®"). The "Reference Net Asgets" means
the amount identified as "Assets in Excess of Liabilities”
recorded on the audited statement of assets and liabilities
of the Business as of March 25, 1995 which is set forth in
Schedule 4.4 (2) {1) (the "Reference Statement of Assets and
Liabilities"). It is agreed that the Reference Statement of
Assets and Liabilities does not reflect the items set forth
on Schedule 2.2{a) which are recorded on the audited balance
sheet dated December 24, 19984 set forth in Schedule
4.4(a) (1). The Purchase Price as adjusted pursuant to this
Section 2.2 is hereinafter referred to as the "Adjusted
Purchase Price."

(b) Seller shall prepare and furnish to Price
Waterhouse LLP, Seller’s independent public accountants

("Price Waterhouse"), a proposed Closing Statement of Assets
and Liabilities no later than 90 days following the Closing

NB}-235174.V4 5 10/30/95
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Date. The proposed Closing Statement of Assets and
Liabilities shall be audited by Price Waterhouse to
establish that it has been prepared in accordance with the
accounting principles used in the Reference Statement of
Agsets and Liabilities applied on a consistent basis, using
the same accounting principles, methods, practices,
procedures and policies used in preparing the Reference
Statement of Assets and Liabilities except as otherwise
provided in Schedule 2,2(b) attached hereto and except for
the purchase accounting relating to Seller’s purchase of Oak
Materials Group. Seller will retain Price Waterhouse to
perform the audit of the Closing Statement of Assets and
Liabilities for such fees and expenses reasonably acceptable
to Purchaser. Purchaser shall be responsible for such fees
and expenses and will reimburse Seller for such fees and
expenses within ten (10) days after receipt from Seller of
an invoice therefor. Price Waterhouse will deliver the
audited Closing Statement of Assets and Liabilities to
Purchaser and Seller within thirty (30) days of its receipt
of the proposed Closing Statement of Assets and Liabilities
from Seller. Purchaser shall give representatives of Seller
access to the books and records of the Business for purposes
of preparing the Closlng Statement of Assets and Liabilities
and will cause appropriate Purchaser persomnel to assist
Seller, at no cost to Seller, in the preparation of such
Closing Statement of Assets and Liabilities. In connection
with the preparation of the Closing Statement of Assets and
Liabilities, Seller and Purchaser will rely upon a roll
forward of the physical inventory observed by Price
Waterhouse during the period of August 17-19, 1995. The
audited Closing Statement of Assets and Liabilities shall be
conclusive and binding upon Purchaser and Seller, unless
Purchaser or Seller notifies the other, in writing, within
30 days of its receipt of the audited Closing Statement of
Assets and Liabilities from Price Waterhouse, of such
party’s disagreement with the audited Closing Statement of
Assets and Liabilities, setting forth all of such party’'s
disagreements and an explanation therefor lncludlng but not
limited to the dollar amount of each item in dispute.
Purchaser and Seller shall promptly attempt to resolve their
differences with respect thereto within 30 days after
receipt of written notice of disagreement. If any such
difference is not resolved within such 30 day period, either
party may refer the difference for resolution to an
accounting firm mutually acceptable to both Seller and
Purchaser or, in the absence of agreement, within 15 days,
to a "national" accounting firm selected by lot after
eliminating Purchaser’s and Seller’s principal outside
accountants and one additional firm designated as
objectionable by each of Purchaser and Seller (hereinafter,
the "Firm"). The Firm shall make a determination on the
disputes so submitted and shall make such modifications, if
any, to the Closing Statement of Assets and Liabilities and
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the Final Net Assets to reflect such determination, and the
same shall be conclusive and binding upon the parties,
provided that the Firm may not award an amount exceeding the
amount in dispute. The fees and expenses of the Firm shall
be shared equally by Seller and Purchaser.

(c) Not later than 30 days after the engagement of the
Firm (as evidenced by the date of its written acceptance by
facsimile or as otherwise designated by the Firm to both
parties), the parties shall submit simultaneous briefs to
the Firm (with a copy to the other party) setting forth
their respective positions regarding the issues in dispute,
and not later than 15 days after the submittal of such
briefs the parties shall submit simultaneous reply briefs
{(with a copy to the other party). The Firm shall issue its
decision within 30 days after the due date for the reply
briefs. If additional briefing, a hearing, or other
information is required by the Firm, the Firm shall give
notice thereof to the parties as soon as practicable before
the expiration of such 30 day period, and the parties shall
promptly respond to all reguests of the Firm with a view to
minimizing any delay in the decisgion date.

(d) 1If the Reference Net Assets are greater than the
Final Net Assets, then Seller shall pay to Purchaser an
amount equal to the difference. If the Final Net Assets are
greater than the Reference Net Assets, Purchaser shall pay
Seller an amount equal to the difference. Any amount not in
dispute under this Section 2.2 shall be due and payable
immediately. Any amount in dispute under this Section 2.2
shall be due and payable within five days of the resolution
of the dispute as set forth in this Section 2.2, and shall
include any interest required by Section 2.3.

2.3 Payments. All payments required to be made
pursuant to this Article 2 and any other provisions of this
Agreement shall be made in United States dollars in immediately
available funds by wire transfer to am account designated, in
writing, by the recipient. Interest shall accrue on any payment
required to be paid pursuant to Article 2, beginning on the
Closing Date, at a rate equal to the prime rate, as quoted by The
Wall Street Journal, in effect from time-to-time, until the time
of payment.

2.4 Allocation of Purchase Price.

{a}) Seller and Purchaser agree that the Purchase Price
shall be allocated to the Assets pursuant to an allocation
schedule to be agreed upon by Seller and Purchaser after the
Closing {the "Allocation"). The parties agree that the
Allocation will be in accordance with Section 1060 of the
Internal Revenue Code of 1986, as amended (the "Code"), and
will be reasonably determined in good faith pursuant to
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arm’ s-length bargaining between the parties regarding the
fair market value of the Assets. Seller and Purchaser shall
make any adjustments to the Allocation with respect to the
Purchase Price that are necessary to reflect any adjustments
to the Purchase Price made pursuant to Section 2.2 (the
"Adjustments")}. 1In the event the parties cannot agree on
the Allocation or the Adjustments to the Allocation, such
dispute shall be resolved in accordance with the procedures
set forth in Section 2.2.

{b) Seller and Purchaser shall prepare and file their
respective income tax returns and Internal Revenue Service
("IRS") Form 8594, or such other form or statement as may be
required of the respective parties by law, and any
comparable state or local income tax form, in a manner
consistent with the Allocation and will not, in connection
with the filing of such returns, make any allocation of the
Purchase Price, as the same may be adjusted herein, which is
contrary to the Allocation.

ARTICLE 3. ASSUMPTION OF LIABILITIES AND OBLIGATIONS
3.1 Assumed Liabilitiegs. Upon the terms and subject

to the conditicons contained herein, on the Closing Date Purchaser
shall assume the following liabilities and obligations of Seller
{the "Assumed Liabilities"):

(1} all liabilities of the Business as of the Closing
Date of the type recorded in the Reference Statement of
Assets and Liabilities as "Accounts Payable - Trade", "Other
Accrued Liabilities" and "Intercompany - Trade Related”, but
only to the extent of the amount recorded on the Closing
Statement of Assets and Liabilities;

{2) all obligations of Seller to perform each of the
Contracts in accordance with their terms after the Closing
Date to the extent (a) either (x} such Contract is listed in
Schedule 4.7 (as updated through the Closing Date and which
is reasonably acceptable to Purchaser) and a true and
complete copy has been provided to Purchaser or Purchaser’s
counsel on or before the Closing Date or (y) such Contract
is not required to be listed in Schedule 4.7 pursuant to the
terms of Section 4.7, provided that Purchaser shall not be
obligated to assume payment obligations under such
undisclosed Contracts (excluding any orders for the sale of
Products or purchase of goods or services entered into in
the ordinary course of the Business and consistent with past
practices) to the extent that such obligations in the
aggregate exceed $50,000, and further provided that if
Purchaser elects not toc assume any such obligation Purchaser
shall not be entitled to any of the rights or benefits under
such Contract and Seller may take all steps to minimize its
obligations under any such Contract notwithstanding any
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other provision of this Agreement, and (b) such obligations
arise out of or otherwise apply to the conduct of the
Business subsequent to the Closing and are not the result of
a breach of any such Contract occurring on or prior to the
Closing Date;

(3) all obligations to repair or replace any defective
Product which is returned following the Closing and was sold
within 360 days prior to the Closing, provided that the
maximum aggregate liability assumed by Purchaser pursuant to
this Section 3.1(3) shall not exceed $164,000;

(4) any obligation or liability for any claim in which
damages are sought for defective Product and/or for bodily
injury or death to any person or for injury to or
destruction of property or the like in respect of any
Product with respect to which the book value has been
written down to zero or scrap value on or before the Closing
Date, which was manufactured by Seller prior to the Closing
Date and sold by Purchaser after the Closing Date; and

(5) all sums payable pursuant to the retention bonus
agreements specified on Schedule 6.1(d) in respect of the
period commencing on the Closing Date, provided that in no
event will Purchaser’s obligations therefor exceed $35,000
in the aggregate.

3.2 Excluded Liabilities. Except for the Assumed
Liabilities, Purchaser shall not assume, or otherwise be
responsible for, any liabilities or obligations {(whether actual
or contingent, matured or unmatured, liquidated or unliquidated,
or known or unknown) of Parent, Seller, any other owner or
operator of the Business or any Facility prior to the Closing
Date, or any Affiliate of any of the foregoing (collectively, the
"Excluded Liabilities"), including but not limited to any
liability or obligation as a result of, or based upon or arising
out of the conduct of the Business on or prior to the Closing
Date, including but not limited to the following:

(a) except as described in Section 3.1(4), any and all
product liability claims with respect to products
manufactured by the Business (or, in the case of Extruded
PTFE Film-Unsintered, -Sintered, or -Low Density, shipped by
the Business) on or prior to the Closing Date, provided that
no act or omission by Purchaser after Closing is the primary
cause of the defect in such products;

(b} the alleged or actual violation of any law, rule
or regulation (other than any Environmental Law (as

hereinafter defined)), prior to the Closing, by the
Business;
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(c) all claims, liabilities, or obligations, known or
unknown {other than those that constitute Assumed
Liabilities), to the extent arising out of the employment
relationship existing prior to the Closing between the
Business and any and all current or former employees of the
Business, including but not limited to (i) work-related
accidents or injuries, age and sex discrimination, sexual
harassment, violation of employment or safety laws and
wrongful discharge, where the act, omission, event, or
occurrence giving rise to the claim, obligation, or
liability shall have taken place on or prior to the Cloging
Date, (ii) medical or health care claims, obligations and
liabilities, under any plan, policy or program of the
Business or applicable law, and (iii) state workers’
compensation claims made against the Business by employees
or former employees of the Business arising from occurrences
which took place on or prior to the Closing Date but only to
the extent caused by occurrences on or prior to the Closing
Date; and

(d) any liability or obligation under any
Environmental Law aB a result of, or based upon or arising
out of the operation of the Busineas or any Facility prior
to the Closing {("Environmental Excluded Liabilities"),

ARTICLE 4. R N 17} P R

Seller and Parent represent and warrant to Purchaser as
follows:

4.1 Corporate Status. Seller is a corporation duly
organized and validly existing under the laws of the State of
Delaware, the jurisdiction in which it is incorporated, and has
full power and authority to carry on the Business as now
conducted. Seller has all requisite corporate power and
authority to enter into this Agreement and to perform its
obligations and consummate the transactions contemplated hereby
in accordance with the terms of this Agreement. Seller is duly
qualified to do business in each jurisdiction in which the
failure to be so qualified would have a material adverse effect
on the Seller’s conduct of the Business.

4.2 Authorization. All corporate and other
proceedings required to be taken by or on the part of Seller,
including, without limitation, all action reguired to be taken by
the directors or stockholder of Seller to authorize Seller to
enter into and carry out this Agreement and the related documents
contemplated herein, have been, or prior to the Closing will be,
duly and properly taken. This Agreement has been, and each of
the related documents will be at Closing, duly executed and
delivered by Seller and constitute, or will, when delivered,
constitute the valid and binding obligations of Seller,
enforceable against Seller in accordance with their respective
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terms, subject to laws of general application relating to
bankruptcy, insolvency and the relief of debtors and the rules of
law governing specific performance, injunctive relief and other
equitable remedies.

4.3 Compliance. The execution and delivery of this
Agreement and the related documents by Seller do not, and the
consummation of the transactions contemplated hereby and thereby
will not, (a) violate any provision of the charter documents or
bylaws of Seller, (b) result in a material breach (or an event
which, with the giving of notice or lapse of time or both, would
constitute a material breach) of any term or provision of, or
constitute a default under, or give rise to a right to terminate,
any indenture, mortgage, deed of trust or other material
agreement or arrangement to which Seller is a party or by which
any of the Assets are bound or affected, {(c) result in the
creation of any lien, charge or encumbrance on the Assets, or
{(d) viclate any statute or law or any judgment, decree, order,
regulation or rule of any court or governmental authority to
which Seller is subject or by which any of the Assets are bound
or atfected.

4.4 Financial Statements: Changesg.

(a) Schedule 4.4(a) (1) contains the balance sheet of
the Business as of December 24, 1994, the Reference
Statement of Assets and Liabilities and the related
statements of income for the Business for the year ended
December 24, 1994 and the three-month period ended March 25,
19895, including the footnotes thereto {collectively, the
"Financial Statements"). The Financial Statements other
than the statement of income for the three-month period
ended March 25, 1995 have been audited by Price Waterhouse
and include the report of Price Waterhouse therein. Except
as set forth in Schedule 4.4(a) {(2), the Financial
Statements: (i) have been prepared based upon the books and
records of Seller, (ii) have been prepared in accordance
with United States ¢enerally accepted accounting principles
("GAAP") consistently applied, and (iii) fairly present in
all material respects the financial position of the Business
and the results of operations as of their respective dates.

(b) Except as set forth in Schedule 4.4(b), since the
date of the Reference Statement of Assets and Liabilities,
there has not been, occurred or arisen:

(i) any change in or event affecting Seller or
the Business that has had or to Seller’s Knowledge may
reasonably be expected to have a material adverse
effect on the Business (including its results of
operations, financial condition and the Assets) other
than as a result of general economic conditions or
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industry-wide developments affecting other companies
engaged in similar businesses; or

{ii) any transaction entered into or carried out
other than in the usual and ordinary course of the
Business.

4.5 nditj r : .
Schedule 4.5(a) attached hereto liste (i) all material items of
Seller’s Personal Property located at the Facilities, and (ii)
the machinery and equipment located at Seller’s plant in La
Crosse, Wisconsin, utilized exclusively to produce metal-clad
PTFE/glass laminates for the Fluorglas Microwave Business.
Except as set forth in Schedule 4.5(a), the Personal Property, in
the aggregate, has been maintained in accordance with standard
industry practices and is in reasonable operating condition and
repair (normal wear and tear excepted). Except as set forth in
Schedule 4.5(a), the improvements constructed on the Facilities
located at McCaffrey Street and Liberty Street are (i) to
Seller’s Knowledge structurally scund in all material ways, with
no known material defects, (ii) have been maintained in the
aggregate in accordance with standard industry practices, (iii)
are in reasonable operating condition and repair, and (iv} to
Seller’s Knowledge are not in need of any material maintenance or
repair except for ordinary routine maintenance and repair, the
cost of which would not be material taking into account the
operation of the Business as a whole. Except as set forth in
Schedule 4.5(b), the Assets are sufficient for the operation of
the Business as presently conducted.

4.6 Intellectual Property.
{a) Schedule 4.6{(a) lists all material

(i) patents and patent applications (including
those granted to or applied for or owned by Seller),

(ii) intellectual property agreements {other than
secrecy or confidentiality agreements), and

(iii) trademark registrations and applications,
registered copyrights and applications therefor and
currently used trade names,

exclusively used in or exclusively relating to the Business.
(b) Schedule 4.6(b) lists all material

(i) patents and patent applications (including
those granted to or applied for or owned by Seller),

{ii) intellectual property agreements (other than
secrecy or confidentiality agreements), and
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(1ii) trademark registrations and applications,
registered copyrights and applications therefor and
currently used trade names,

used in, but not exclusively used in, the Business.

(c} Except as set forth on Schedule 4.6(c), Seller has
not received written notice alleging, and Seller has no
Knowledge concerning existing claims of, any current
infringement of any material patent, trademark, trade name,
copyright or other intellectual property right relating to
the Business.

4.7 Contracts. Schedule 4.7 lists each Contract of
the Business (other than intellectual property agreements) or
relating to any of the Assets or to which the Business or any of
the Assets is subject or bound that individually, or together as
a series of related Contracts involving the same party or
parties, or the successors to such party or parties:

{a) obligates Seller or its Affiliates to pay an amount of
$25,000 or more, (b) has an unexpired term as of the date of this
Agreement in excess of six (6) months, (c) provides for an
extension of credit to any customer or client of the Business for
any amount over $25,000 (other than for sales in the ordinary
course of business where terms of such credit extension for
domestic sales are for 30 days or less and for foreign sales are
for 60 days or less), (d) provides for the borrowing of money by
the Business other than credit agreements with banks having
normal credit terms, (e) was not made in the ordinary course of
the Business, or (f) is in any way otherwise material to the
Business taken as a whole. To Seller’s Knowledge, each Contract
is valid and existing. Seller has duly performed all its
obligations under the Contracts listed in Schedule 4.7 in all
material respects to the extent that such obligations to perform
have accrued. Seller has not received written notice of any
alleged breach or default, and to Seller’s Knowledge, no event
which would (with the passage of time, notice or both) constitute
a material breach or default by Seller or any other party or
obligor with respect thereto, has occurred. True and correct
copies of the Contracts listed in Schedule 4.7, including all
amendments and supplements thereto, have been delivered to
Purchaser or Purchaser'’s counsel or are attached to Schedule 4.7.
It is understood that inclusion of a Contract on Schedule 4.7
shall not be considered to be an admission that or evidence that
a contract is material to the operation of the Business taken as
a whole. For purposes of this Agreement, the term "Affiliate" of
any person or entity means any corporation, partnership or other
entity of which more than 50% of the securities or other
ownership interests having by the terms thereof ordinary voting
power to elect more than 50% of the board of directors or others
performing similar functions with respect to such corporation,
partnership or other entity directly or indirectly controls, is
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controlled by, or is under common control with such person or
entity.

4.8 Title to Assets. Excluding the Real Property, and
except as disclosed in Schedule 4.8, Seller has good and

marketable title to all of the Assets free and clear of all
liens, mortgages, pledges and encumbrances other than liens for
taxes not yet due and payable or being contested in good faith.

4.9 Litigation. Except as disclosed in Schedule 4.9,
there is no action, suit, proceeding, arbitration, litigation,
or, to Seller’s Knowledge, product warranty claim, pending, or to
Seller’s Knowledge, Threatened against Seller that relates to the
Business or arises out of the ownership, use or possession or
condition of the Assets, or the operation or conduct of the
Business.

4.10 Environmental Matters.
{(a) Definitiong. For purposes of this Agreement, the

following terms shall have the meanings set forth below:

{i) T"Hazardous Substance" shall mean
substances that are defined or listed in, or otherwise
classified pursuant to, any applicable laws as
"hazardous substances," "hazardous materials,"
"hazardous wastes" or "toxic substances," or any other
substance whose presence in the ecosystem is regulated
by any applicable Environmental Law, including, without
limitation, petroleum and petroleum products.

(ii) "Environmental Laws" shall mean all
applicable laws relating to the protection of the
environment including: (A) all applicable requirements
for reporting, licensing, permitting, controlling,
investigating or remediating emissions, discharges,
releases or threatened releases of Hazardous Substances
into the air, surface water, groundwater or land; and
(B) all applicable requirements for the manufacture,
processing, distribution, use, treatment, storage,
disposal, transport or handling of Hazardous
Substances.

(iii}) "Environmental Condition" shall mean the
presence in, on or under the specified real property of
any Hazardous Substance which requires investigation or
remediation pursuant to any Environmental Law.

(b) Environmental Information. To Seller’s Knowledge,
Schedule 4.10, which has been delivered previously to

Purchaser by Seller, contains all material information with
respect to (i) the use of Hazardous Substances upon the
Transferred Facilities, or in the operation of the Business,
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(ii) any Environmental Condition existing upon the Trans-
ferred Facilities, or (iii) the compliance of the Business
or the Transferred Facilities with any Environmental Laws,
except for information that discloses a use of Hazardous
Substances, the existence of an Environmental Condition or a
noncompliance with Environmental Laws which would not have a
material adverse effect on the Assets or on the Business
taken as a whole.

(c) Compliance with Environmental Laws. Except as
disclosed in Schedule 4.10, to Seller’s Knowledge the
Business is, and since January 1, 1993 has been, operated in
all material respects in compliance with all Environmental
Laws.

{(d) Envir n nditions: i Vv tal
Agency. Except as disclosed in Schedule 4.10, to Seller’s
Knowledge no investigation, inquiry or other proceeding is
pending or, to the Knowledge of Seller, Threatened by any
governmental entity with respect to the Transferred
Facilities or the Business and relating to any actual or
alleged Environmental Condition or failure to comply with
any applicable Environmental Law that could reasonably be
expected to have a material adverse effect on the Business.

4.11 Employee Benefit Plang and Policiesgs. All of the
employee benefit plans and policies maintained or contributed to
by Seller for the Business, or in which employees of the
Business, including employees on disability, medical, sick or
other leave of absence (the "Employees"), are entitled to
participate, are listed on Schedule 4.11 (collectively, the
"Benefit Plans") and copies of all such written Benefit Plans
have been made available to Purchaser. BExcept as listed on
Schedule 4.11 (a) such Benefit Plans comply in all material
respects, to the extent applicable, with the requirements of the
Employee Retirement Income Security Act of 1974, as amended
("ERISA"), and the "Code”; (b) none of the Benefit Plans subject
to Part 3, Subtitle B of Title I of ERISA has incurred any
vaccumulated funding deficiency” within the meaning of Section
302 of ERISA or Section 412 of the Code; (c) no material
liability, other than required premium payments, to the Pension
Benefit Guaranty Corporation has been incurred with respect to
any of the Benefit Plans subject to Title IV of ERISA; (d) Seller
has not incurred any material liability for any tax imposed under
Section 4975 of the Code or Part 4, Subtitle B of Title I of
ERISA with respect to any of the Benefit Plans; and (e) none of
the Benefit Plans is a multiemployer plan within the meaning of
Section 3(37) (A} of ERISA,.

4.12 Employeesg. Schedule 4.12 sets forth a list of the
names and current salary or wage rates of the employeses of the

Business employed as of five (5) days prior to the date hereof,
and the names and compensation arrangements with any consultants
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or agents of the Business. Seller is not under any obligation to
recognize or bargain with any labor union with respect to such
employees. Upon termination of the employment of any such
employees by Seller, Purchaser will not, by reason of anything
done by Seller prior to or at the Closing, be liable to any of
said employees for so-called "severance pay" or other similar
payments, except as expressly set forth in Section 6.1(d).

Except as set forth in Schedule 4.12, there are no pending or
threatened employment claims or suits under applicable federal or
state fair employment laws (including claims arising under
workers’' compensation laws) relating to or arising out of the
conduct of the Business.

4.13 Undigglosed Liabjlities. Except as set forth in
Schedule 4.13, there are no liabilities or obligations of Seller,
either direct or indirect, matured or unmatured, absolute,
contingent or otherwise, which are material to the Business taken
as a whole, except (&) those liabilities or obligations set forth
on the Reference Statement of Assets and Liabilities (including
the footnotes thereto) and not heretofore paid or discharged, (b)
those liabilities set forth in this Agreement or the Schedules
attached hereto, {(c) those liabilities not required to be set
forth in the Schedules attached hereto because of an exception
provided for in this Agreement, and (d) those liabilities arising
since the date of the Reference Statement of Assets and
Liabilities in the ordinary course of Business.

4.14 Compliance with Law. Except as set forth in
Schedule 4.14, since January 1, 1993 Seller has conducted the
Business and operated and used the Assets in accordance with all
federal, state and local laws and regulations (excluding Environ-
mental Laws} applicable to the conduct of the Business, and is
not in violation of any such laws other than violations which
would not have a material adverse effect on the Assets taken as a
whole, or on the Business taken as a whole.

4.15 Congents. Except as otherwise provided in this
Agreement or set forth in Schedule 4.15, no action, approval,
consent or authorization, including but not limited to any
action, approval, consent or authorization by any third party,
financial institution, governmental or quasi-governmental agency,
commission, board, bureau or instrumentality (i) material to the
Business taken as a whole is required for the transfer or
asgignment of any of the Assets or (ii) is necessary to make this
Agreement or any of the agreements or instruments to be executed
and delivered pursuant hereto a legal, valid and binding
obligation of Seller or to consummate the transactions
contemplated hereunder.

4.16 Taxes. All Taxes (as hereinafter defined) with
respect to the Business which are due and payable prior to the

Closing Date have been or will be duly and properly computed,
reported, fully paid and discharged or otherwise adequately
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reserved in accordance with GAAP. There are no unpaid Taxes with
respect to any period ending on or before the Closing Date which
are or would become a lien on the Assets, except for current
Taxes not yet due and payable. As used herein, the term "Taxes"
shall include all federal, state, local and foreign taxes,
assessments or other governmental charges (including, without
limitation, net income, gross income, excise, franchise, sales
and value added taxes, taxes withheld from employees’ salaries
and other withholding taxes and obligations and all deposits
required to be made with respect thereto), levies, assessments,
deficiencies, import duties, licenses and registration fees and
charges of any nature whatsoever, including any interest,
penalties, additions to tax or additional amounts with respect
thereto, imposed by any government or taxing authority which are
levied upon the Assets.

4.17 Pexrmits and Ligensgses. Schedule 4.17 attached

hereto lists all material Permits and Licenses, or any waiver
thereof, obtained by Seller in connection with the conduct of the
Business (other than Permits and Licenses the failure to obtain
which could not reasonably be expected to have a material adverse
effect on the Business) together with the name of the
governmental entity issuing such Permit and License. Seller has
all Permits and Licenses required for the conduct of the Business
as presently conducted. Except as set forth in Schedule 4.17,
such Permits and Licenses are valid and in full force and effect.
To the extent any of such Permits and Licenses are not
transferable from Seller to Purchaser, Seller has no Knowledge of
any reason or condition which is likely to prevent Purchaser from
cbtaining such Permits and Licenses upon application therefor to
the appropriate governmental entity. To Seller’s Knowledge, no
suspension, cancellation or termination of any Permits and
Licenses required by any governmental entity to pexrmit the
Business to be conducted is threatened that could reasonably be
expected to have a material adverse effect on the Business.

4.18 Real Property.

(a) Schedule 4.18(a) (i) identifies all real property
owned by Seller that is currently used by Seller primarily
for the conduct of the Business (the "Facilities"). It is
expressly understood and agreed that Seller’s real property
in La Crosse, Wisconsin is not primarily used in the
Business and is not being sold to Purchaser under this
Agreement. Schedule 4.18(a) (ii) lists all real property
leased for use in the conduct of the Business.

(b) Seller has not received written notice of any
violation of any applicable zoning or building regulation or
ordinance relating to the Transferred Facilities (as defined
in Section 1.5) and, to the Knowledge of Seller, there is no
such violation. Except as otherwise indicated in Schedule
4,18(b), to the Knowledge of Seller, no fact or condition
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exists which is reasonably likely to result in
discontinuation of presently available water, sewer, gas,
electricity, telephone, drainage facilities and other
utilities or services for the Transferred Facilities.
Seller has not received written notice of any proposed
material special assessments, or any proposed material
changes in property tax or land use laws, or condemnation
proceedings affecting any portion of the Transferred
Facilities and, to the Knowledge of Seller, there are no
such proposals or proceedings.

{c) Seller has good and marketable fee simple title to
all Real Property subject to the state of facts set forth in
Schedule 4.18(c), including the title commitment attached as
a part of Schedule 4.18(c).

(d) Except as otherwise set forth in Schedule 4.18(c),
there are no leases, subleases, licenses, occupancy
agreements, options, rights, concessions or other agreements
or arrangements, written or oral, granting to any person the
right to purchase, use or occupy any of the Transferred
Facilities or any portion thereof or interest in any such
Transferred Facilities.

4.19 No Brokers or Finders. No agent, broker, finder,
or investment or commercial banker, or other person or firm

engaged by or acting on behalf of Seller or any of its Affiliates
in connection with the negotiation, execution or performance of
this Agreement or the related documents, is or will be entitled
to any brokerage or finder’s or similar fee or other commission
as a result of this Agreement or the transactions contemplated
herein. Any fees or expenses resulting from such engagement
shall be the sole responsibility of Seller.

4.20 Product Warranty. The aggregate amounts of valid
Product Warranty claims of the Business in the years ended

December 31, 1993 and 1994 were $5177,600 and $150,100,
respectively.

4.21 Intercompany Pavables. All intercompany trade
payable balances reflected on. the Reference Statement of Assets
and Liabilities have been incurred for goods and services
provided to the Business in the ordinary course of business at
reasonable prices and fees.

4.22 Congtruction of Certain Provisions.

(a) As used in this Article 4, the term "Knowledge"
means the knowledge of the executive officers of Parent’s
Engineered Materials Sector, and the knowledge of the
General Manager of the Business and his direct reports and
other key employees of the Business identified in Schedule
4.22.
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(b) An action, suit, proceeding, arbitration or
lltlgatlon shall be considered "Threatened" if a written
notice or communication has been received, within two years
prior to the date of the applicable dlsclosure schedule,
reasonably indicating that an action, suit or proceeding may
be commenced.

4.23 No Additjonal Representationg. Notwithstanding

anything to the contrary contained in this Agreement, Seller
makes no representation or warranty whatsoever, eXpress ox
implied, beyond those expressly given in this Agreement,
including but not limited to any implied warranty or
representation as to condltlon, merchantability or suitability as
to any of the properties or assets of Seller,

ARTICLE 5. RE NTATION W ES OF

Purchaser represents and warrants to Seller as follows:

5.1 Corporate Status. Purchaser is a corporation duly
organized and validly exlstlng under the laws of the State of

California, the jurisdiction in which it is incorporated and has
full power and authority to carry on its business and to own all
of ts properties and assets. Purchaser has all requisite
corporate power and authority to enter into, execute and deliver
this Agreement and to perform its obligations and consummate the
transactions contemplated hereby in accordance with the terms of
this Agreement.

5.2 authorization. All corporate and other
proceedings required to be taken by or on the part of Purchaser,

including, without limitation, all action required to be taken by
the directors or shareholders of Purchaser to authorize Purchaser
to enter into and carry out this Agreement and the related
documents contemplated herein, have been, or prior to the Closing
will be, duly and properly taken., This Agreement has been, and
each of the related documents will be at Closing, duly executed
and delivered by Purchaser and constitute, or will, when
delivered, constitute the valid and binding obllgatlons of
Purchaser, enforceable against Purchaser in accordance with their
respective terms, subject to laws of general application relating
to bankruptcy, insolvency and the relief of debtors and the rules
of law governing specific performance, injunctive relief and
other equitable remedies.

5.3 Compliance. The execution and delivery of this
Agreement and the related documents by Purchaser do not, and the
consummation of the transactions contemplated hereby and thereby
will not (a) violate any provision of the Restated Articles of
Incorporation or Bylaws of Purchaser, (b) result in the breach
{(or an event which, with the giving of notice or lapse of time or
both, would constitute a breach) of any term or provision of, or
constitute a default under, or give rise to a right to terminate,
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any material indenture, mortgage, deed of trust or other
agreement or arrangement to which Purchaser is a party, or

(c) violate any statute or law or any judgment, decree, order,
regulation or rule of any court or governmental authority to
which Purchaser is subject.

5.4 Financing. Purchaser has funds of its own, or
has binding commitments from responsible banks or other finmancial
institutions to provide funds, which will be sufficient and
available to pay the Purchase Price.

5.5 No Brokers or Finderg. No agent, broker, finder
or investment or commercial banker, or other person or f£irm
engaged by or acting on behalf of Purchaser or any of its
Affiliates in connection with the negotiation, execution or
performance of this Agreement and the related documents, is or
will be entitled to any brocker’s or finder’s or similar fees or
other commission as a result of this Agreement or the
transactions contemplated herein. Any fees or expenses resulting
from such engagement shall be the sole responsibility of
Purchaser.

5.6 Consents. Bxcept as otherwise provided in this
Agreement or set forth in Schedule 5.6, no action, approval,
consent or authorization, including but not limited to any
action, approval, consent or authorization by any third party,
financial institution, governmental or quasi-governmental agency,
commission, board, bureau or instrumentality, is necessary to
make this Agreement or any of the agreements or instruments to be
executed and delivered pursuant hereto a legal, valid <ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>